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301/493-0030
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October 2, 1992
11963

Sydney L. Strickland
Secretary
Interstate Commerce Commission
12th| & Constitution Avenue, N.W.
Washington, D.C. 20423
ATTN1: Mrs. Mildred Lee

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are two original executed copies and
one photostatic copy of the following document:

Lease Agreement executed between Union Tank Car
Company, as Lessee, and ATEL Financial
Corporation, as Lessor, dated September 1, 1992.

A description of the railroad equipment covered
by the enclosed document is set forth in Schedules 1-2
to the Agreement.

The names and addresses of the aforementioned
parties to the enclosed document are:

Union Tank Car Company
111 West Jackson Blvd.
Chicago, Illinois 60604

ATEL Financial Corporation
235 Pine Street, 6th Floor
San Francisco, CA 94104

CABLE: "HOQANDER WASHINGTON"'TELEX: 248370 (RCA), 892757 (WU)« FACSIMILE: 202/637-591O. EAiSYLINK: 82778734
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j Enclosed is a check in the amount of $16.00
payable to the order of the Interstate Commerce
Commission, covering the required recordation fee.
Kindly return one stamped original and one photostatic
copy of the enclosed document/ as well as a stamped
photostatic copy of this letter by return messenger.

Please feel free to contact me with any
questions which you may have concerning the above.

Sincerely,

Peter F. Rousselot

Enclosures

cc: i Patrick J. Allen, Esq.
: Sheila Clancy, Esq.



MASTER RAILCAR LEASE AGREEMENT NO. UNldfi T 2 jqoo
'•3v>£

this Lease Agreement is effective as of September 1, 1992 between ATEL FINANCIAL
CORPORATION a California corporation with its principal office at 235 Pine Street, 6th
loot, San Francisco, CA 94104 (the "Lessor"), and UNION TANK CAR COMPANY, a
Delaware corporation with its corporate headquarters at 111 West Jackson Boulevard,
Chicago, IL 60604 (the "Lessee"). The parties hereto agree as follows:

'• Lease:

Lessor agrees to lease to Lessee, and Lessee agrees to lease from Lessor, the railcars
the "Equipment") described in Equipment Schedule(s) executed pursuant hereto substantially

i n the form of Exhibit A hereto. Any reference to "Lease" shall mean this Lease
Agreement, the Equipment Schedule(s) and Rider(s) thereto, if any.

Definitions:
! .

a) The "Acceptance Date" means the date Lessee inspects the Equipment and deems it
atisfactory for lease hereunder by executing the Acceptance Certificate in the form of
ixhibit B hereto.

b) The "Commencement Date" means the date set forth in the applicable Equipment
chedule.

c) The "Basic Rent" means the amount(s) indicated as the Basic Rent:, due as monthly,
uarterly, semiannual, or annual payments, in advance or in arrears, as set forth in detail in

tfie applicable Equipment Schedule.

d) The "Daily Rental" means l/30th of the amount set forth as the monthly rental in the
applicable Equipment Schedule.

Term of Lease:

The term of this Lease, as to all Equipment designated on any Equipment Schedule,
commence on the Acceptance Date for such Equipment, and shall continue for an initial

iod ending that number of months from the Commencement Date as is specified on the
ilicable Equipment Schedule (the "Initial Term"). The term of this Lease for all such
uipment shall be deemed to terminate automatically on the last day of the Initial Term

not less than six months' prior written notice of the intent to exercise any purchase or
rbnewal option granted hereunder (if any) is given.
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1 Rental:

The Basic Rent payable hereunder is as set forth in the Equipment Schedules(s).
: ixcept as otherwise provided in any Equipment Schedule, rental shall begin to accrue on the
\cceptance Date and shall be due and payable by Lessee on the first day of each period
advance) or the last day (arrears) of each period, as set forth in the applicable Equipment

heduie. If the Acceptance Date does not fall on the first day of a calendar quarter, the
ital for that period of time from the Acceptance Date until the Commencement Date shall
an amount equal to the Daily Rental multiplied by the number of days from (and

.eluding) the Acceptance Date to (but not including) the Commencement: Date and shall be
lue and payable on the first day of each month until the Commencement Date, unless

terwise provided in the Equipment Schedule. In addition to the Basic Rent, Lessee shall
iy any Renewal Rent due as indicated on the Equipment Schedule. Both the Basic Rent and

lewal Rent due by Lessee hereunder is an absolute and unconditional obligation of Lessee
hich may not be abated or offset for any reason whatsoever, including the cancellation of

any sublease to a Permitted Sublessee as provided for in Section S(d) hensof. In addition to
t le Basic Rent (and Renewal Rent, if any) set forth in Equipment Schedule(s), Lessee shall
I ay to Lessor an amount equal to all taxes, fees, expenses or charges paid, payable or
required to be collected by Lessor, however designated, which are levied or based on the
rental, on the Lease or on the Equipment (or the mileage thereon) or on the Equipment's
I urchase for lease hereunder, or on its possession, storage, use, lease, operation, control,
< elivery or value (including, without limitation, state, local, and foreign privilege or excise
t ixes based on gross revenue and customs, duties, surcharges and tariffs), any penalties or
i iterest in connection therewith or taxes or amounts in lieu thereof paid or payable by Lessor
i i respect of the foregoing, but excluding taxes based on Lessor's net income. Personal
I roperty taxes assessed on the Equipment during the term hereof shall be paid by Lessee,
lessee agrees to file, on behalf of Lessor, all required property tax returns and reports
c oncerning the Equipment with all appropriate governmental agencies, and, within not more
t lan 30 days after the due date of such filing to send Lessor confirmation of such filing.

Interest on any past due payments shall accrue at the rate of 0.667% per month, or if
nch rate shall exceed the maximum rate allowed by law, then at such maximum rate, and
jail be payable on demand. Charges for taxes, penalties and interest shall be promptly paid

Lessee when invoiced by Lessor.
i

Use and Quiet Possession of Equipment:
i

(i) Lessee, shall at all times maintain the Equipment in accordance with prudent industry
sjandards and Lessee's customary practice, and to the extent applicable, in accordance with

manufacturer's specifications. All necessary inspection, maintenance ;uid repair services
ith respect to the Equipment will be provided by Lessee at its expense. Any running

r< pairs performed on the Equipment by a railroad shall be at the expense of Lessee.
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1>) Any equipment, supplies or other items not specified in the Equipment Schedules(s)
ivhich are used on or in connection with the Equipment must meet the specifications of the
nanufacturer and shall be acquired by Lessee at its own expense. The lessee shall at all
imes use the Equipment in compliance with all laws and regulations of all federal, state,
ocal and foreign authorities having jurisdiction thereof.

c) Lessee shall use the Equipment in conventional boxcar service solely within North
America; provided that such use shall be predominately in the continental United States and

Each item of Equipment leased hereunder shall be registered in the official Railway
Equipment Register and the Universal Machine Language Equipment Register by Lessee at
Lessee's expense.

d) Subject to the terms and conditions of this Lease, Lessee may sublease the
Equipment, provided that no sublease shall relieve Lessee of its obligations hereunder.
Nothing herein shall prevent Lessee from causing all or any portion of the Equipment to be
egistered with the Association of American Railroads as free running (XM designated)
ailcarsi

e) After prior notice to Lessor, Lessee may, at its own expense, make alterations in or
; dd attachments to the Equipment, provided such alterations or attachments do not interfere
vith the normal and satisfactory operation or maintenance of the Equipment. The Lessee

! hall be required to incorporate any engineering changes or make alterations to the
Equipment as are required by the manufacturer (if applicable), by law, or by any
overnmental or self-regulatory agency. All such alterations and attachments shall be and

>me the property of Lessor, or at the option of Lessee, shall be removed by Lessee unless
[uired by the manufacturer (if applicable), by law, or by any governmental or self-

jry agency and the Equipment restored, at Lessee's expense, to its original condition
of the Acceptance Date thereof, reasonable wear and tear only excepted, and upon the

imovai and restoration, the alteration and/or attachment which was made by Lessee shall
me the property of Lessee.

i
So long as Lessee is not in default hereunder, Lessor shall not interfere with Lessee's,

any sublessee's, use or possession of the Equipment during the term of this Lease.

Return:

.) Unless otherwise set forth on any Equipment Schedule attached hereto, not more than
xty (60) days following the expiration of the Initial Term (or any Renewal Term), the

will, at its own cost and expense, deliver possession of the Equipment to the Lessor
any storage track location ("Return Location") as the Lessee may select with the Lessor's

reasonable approval (such approval to be of the location and the numbers returned), and the
I quipment so delivered in accordance with this Lease shall be deemed redelivered Equipment
f >r purposes of this Section 6; provided that (i) the number of Return Locations designated
by the Lessee (each of which shall be located in the continental United States) shall not be

Page 3 of 14



;ss than four (4) or more than nine (9) in the aggregate; (ii) the Lessee shall give the Lessor
ritten notice (by telecopy or express or certified mail) of its intent to remrn Equipment to a
sturn Location and the Lessor shall have five (5) days to notify the Lesjjee, in writing, of
rejection of such intended returns or shall be deemed to have approved; and (iii) the

shall be entitled to all car hire earnings in accordance with Section 6(b) below. The
ssee also shall give the Lessor (A) prompt written notice of its direction to any user or

Operator of any such Equipment to forward the Equipment to a Return Location in
xdance with this Section 6(a), and (B) prompt written notice by telecopy or express or

led mail of the arrival of such Equipment at such location.

) Except as otherwise provided in the Lease, (i) all revenues, expenses and liabilities
ith respect to the Equipment which relate to the period from the Acceptance Date of the

through the termination of the applicable Equipment Schedule shall be for the Lessee's
untj and the Lessee agrees promptly to pay all such expenses and liabilities; and (ii) all

enues, expenses and liabilities with respect to the Equipment which relate to the period
following the last day of the Initial Term or any Renewal Term of the applicable Equipment
5 chedule shall be for the Lessor's account and Lessee agrees to promptly collect and remit to
1 «ssor any and all such revenues, and the Lessor agrees promptly to pay or reimburse
lessee for all such expenses and liabilities. Such revenues shall include but are not limited
t > mileage payments, straight car hire payments, and incentive car hire payments under the
t len applicable ICC and AAR Car Hire Provisions, depreciated value payments and any
i aital payments received from sublessees after the termination of the Lease but prior to the
i Jturn of the Equipment in accordance herewith. Lessee agrees to enforce the collection and
ismittance of such payments to the extent they are not made. For the purposes of
c etermining the periods to which an expense relates, the following conventions will be
e mployed:

(A) With respect to any railroad running repairs, the expense shall
be deemed to have been incurred on the date of repair shown on the billing
repair card of the railroad which performed such repairs; and

(B) With respect to any railroad delivery expenses, the expense shall
be deemed to have been incurred on the date on which a movement instruction
is given to a railroad by an owner, its lessee or an agent of either.

p) In the event that, despite the Lessee's reasonable best efforts, any unit of Equipment
not located on the Lessee's track and shall not have otherwise been returned to the Lessor
accordance with the terms and conditions of this Lease by the 181st day following the

cpiration of the Initial Term (or any Renewal Term) with respect to such Equipment, the
ssee shall pay to the Lessor the Fair Market Sales Value thereof as of such date, and th
ssor ishall thereupon transfer to the Lessee all of the Lessor's right, title and interest in
such Equipment on an "as-is", "where-is" basis without representation or warranty,

icpress or implied, except as to the absence of liens arising out of the Lessor's interest in
such Equipment.
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7. Condition and Maintenance of Equipment:

(a) Each unit of Equipment when returned to the Lessor: (i) shall \>s capable of
performing the function for which it was originally intended; (ii) shall be capable of AAR
interchange and in the same operating order, condition and repair as when originally
delivered under this Lease, ordinary wear and tear excepted; (iii) shall be free from any
excessive corrosion on such unit's interior or exterior surface (any such corrosion shall be

to the condition consistent with industry practices); (iv) shall have doors which are
AAR interchange condition (any door which is not in AAR interchange condition shall

ither be repaired or replaced by the Lessee or the Lessee shall pay for such repair or
ilacement); (v) shall have wheels and trucks which are in AAR interchange condition; (vi)

have sidings, end sheets and roof supports which are in AAR interchange condition;
yii) shall have end-of-car cushioning units which are in AAR interchange condition; (viii)

be equipped with AAR-approved couplers and parts capable of performing the function
for which they were originally intended; and (ix) empty and suitable for loading consistent

ith industry practice. If the Equipment suffers corrosion or other damage related to or
mnected with any commodity or other material placed or allowed to accumulate in or on
iy unit of Equipment, or to which any unit of Equipment is exposed, or in the act of

iingjor unloading the commodity, such damage shall not be considered "ordinary wear
tear", and the Lessee shall be liable for such damage.

) Upon reasonable notice to the Lessee, the Lessor or its designee shall have the right
inspect and, at its own expense, make copies of all logs, records, books and other

s relating to the maintenance of any unit of Equipment as are reasonably available
m the return of such Equipment. The Lessor or its representatives shall have the right to

ispect any unit of Equipment that is returned pursuant to Section 6 above to ensure that such
uipment is in compliance with the conditions set forth in Section 7(a), at the Lessor's sole
it, expense and risk, including without limitation, the risk of personal injury or death

(^xcept as may be caused by the Lessee's or any sublessee's negligence or wilful
sconduct), by its authorized representatives, during the Lessee's and the applicable Return

on's normal business hours, subject to the Lessee's and Return Location's standard
ity and safety rules and procedures, and upon reasonable prior notice to the Lessee. No
tion pursuant to this Section 7(b) shall unreasonably interfere with the normal conduct

the Lessee's or applicable Return Location's business. Notwithstanding any return of a
of Equipment to the Lessor and subject to the notice provisions of this Section 7(b), the

's obligations to comply with the conditions set forth in Section 7(a) with respect to
;h such unit shall continue until discharged. In the event that the Lessor notifies the

in writing, within ninety (90) days of the arrival of a unit of Equipment at a Return
tion and the Lessor's receipt of the Lessee's notice thereof, any dispute with respect to

compliance of any redelivered unit with the requirements of Section 7(a), the Lessee shall
lertake to cause such unit of Equipment to be put in the condition required by Section 7(a)

thi
ui
an
an
dobs not so comply with Section 7(a). In the event that the Lessor fails to so notify the

1 shall pay to the Lessor an amount equal to one-thirtieth (l/30th) of the monthly rental for
such unit for each day following the expiration of the Lease Term that the Equipment
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lessee,
espect

be a redelivered unit which has been returned in accordance with the Lessee's obligations
nder this Lease.

) The Lessee will at the Lessor's request, certify annually that the unit of Equipment
eased hereunder are being maintained in the condition required by Section 7(a), in
ompliance with all applicable laws, statutes, and regulations (including without limitation
ule 88; of the AAR Field Manual regarding interchange rules) as the same may from time to

the Lessee's obligations to comply with the conditions set forth in Section 7(a) with
to each such unit of Equipment shall terminate and such Equipment shall be deemed

me be amended, superseded or revised, and in accordance with the Lessee's customary
laintenance practices for similar equipment.

Storage:

Except as may be otherwise set forth on any Equipment Schedule attached hereto,
uring the sixty (60) days following the expiration of this Lease (the "Initial Storage
eriod"), the Lessee shall provide storage for redelivered Equipment at one or more of the
etum Locations described in Section 6(a) above, in all cases, at the sole risk and expense of
e Lessee, and the Lessee shall maintain the insurance required by this I^ase with respect to

uch Equipment. Following the expiration of the Initial Storage Period, the Lessee shall
ermit the Lessor, at the sole risk and expense of the Lessor, to store such redelivered
Equipment for an additional period of up to sixty (60) days (the "Additional Storage Period"
nd collectively with the Initial Storage Period, the "Storage Period"). The Lessee shall
ooperate in all reasonable respects with any efforts by the Lessor to obtain a purchaser or
ser of any of the redelivered Equipment; provided that (i) the Lessee shall not be obligated

any way to secure such a purchaser or user, (ii) the Lessee shall not be required to store
le Equipment after the Storage Period, and (iii) all reasonable out-of-pocket expenses
icurred by the Lessee in complying with such undertaking (other than those expenses
equired to be paid by the Lessee pursuant to this Lease) shall be reimbursed promptly by the
essor.

Reporting Marks:

Except as may be otherwise set forth on any Equipment Schedule attached hereto,
pon the return of any unit of Equipment hereunder, the Lessor shall, as soon as practicable
ut no later than one (1) year following such return, (i) re-mark such Equipment (or request
tat the Lessee re-mark such Equipment at the Lessor's expense) to delete the Lessee's or
ny of its sublessee's reporting marks and numbers and replace them with other appropriate
sporting marks, and (ii) make all appropriate filings with the ICC and the AAR to reflect
uch re-markings; provided that the Lessor may continue to use the Lessee's reporting marks
n any redelivered units of Equipment and the Lessee shall (A) collect all AAR car hire
arnings, (B) pay repair bills and maintenance fees, (C) audit AAR car hire earnings and
AR repair bills for such Equipment, and (D) pay over to the Lessor all car hire earnings
nd depreciated value payments for such redelivered Equipment minus the sum of (x) all

Page 6 of 14



maintenance and repair costs on such redelivered Equipment as of yet unpaid by the
(y) all ad valorem property taxes assessed against each such unit of Equipment, and

(JO a fee of fifteen dollars ($15) per unit of Equipment per month for each month a
ielivered unit of Equipment retains the Lessee's registry marks.

Leasehold Rights and Inspection:
i

(k) Lessee shall have no interest in the Equipment other than the rights acquired as a
1jssee hereunder. The Equipment will bear Reporting Marks of Lessee (or of one of
lessee's sublessees hereunder) and the Road Number identified on the applicable Equipment

chedule. Lessee will notify Lessor, in writing, of any changes to such Reporting Mark or
oad Numbers, and will register the changes in the official Railway Equipment Register and
le Universal Machine Language Equipment Register ("UMLER"). Lessee shall record the

with the Interstate Commerce Commission, record Lessor's ownersMp in the UMLER,
take; any and all other actions which the Lessor reasonably requests oir which may be

or prudent to evidence Lessor's ownership in the Equipment.

|>) Except as expressly permitted under this Lease, Lessee shall keep the Equipment free
id clear of all liens, claims, and encumbrances except (i) liens or encumbrances arising

3ugh the actions or omissions of Lessor which are not otherwise the obligation of Lessee
clear or satisfy hereunder, and (ii) liens imposed by law that are incurred in the ordinary

)urse of business for indebtedness due to carriers, workmen, mechanics, repairmen,
^borers;or warehousemen and liens for current taxes not yet due; provided that such liens
e removed as soon as practicable in the ordinary course of business . Except as

sjjecifically permitted pursuant to Section 5(d) hereof, Lessee shall not assign or otherwise
icumber this Lease or any of its rights hereunder except that Lessee may assign this Lease
its parent, any subsidiary corporation, or any corporation which is a subsidiary of Lessee's

pjarent, or to a corporation which shall have acquired all or substantially all of the property
of Lessee by merger, consolidation or purchase. No permitted assignment or sublease shall
r tlieve Lessee of any of its obligations hereunder.

) Upon five (5) days prior written notice to the Lessee, Lessor or its; agents shall have
xess to the Equipment and any and all records thereto at all reasonable limes (giving due
nsideration to minimize interruption or interference with Lessee's or any sublessee's use
operation of the Equipment and the conduct of its business) for the purpose of inspection

>d for any other purpose contemplated in this Lease, subject to Lessee's or the sublessee's
mable security and safety rules and procedures and provided that Lessee shall bear
nsibility for any loss, damage, expense or injury (including injuries resulting in death)

such person only to the extent that Lessee or the sublessee or their employees or agents
.used or contributed thereto.

) Lessee shall notify Lessor periodically, but no later than at the end of each calendar
larter, of all details concerning any Event of Default, or event which with the passage of
me or giving of notice or both would become an Event of Default.
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1. No Warranties By Lessor:
I
Lessee represents that, at the Acceptance Date thereof, it shall have (a) thoroughly

nspected the Equipment; (b) determined for itself that all items of Equipment are a size,
capacity and manufacture selected by it; and (c) satisfied itself that the Equipment is
for Lessee's purposes. LESSOR SUPPLIES THE EQUIPMENT "AS IS",

esign,
uitable
WHERE IS" AND NOT BEING THE MANUFACTURER OF THE EQUIPMENT,
THE MANUFACTURER'S AGENT OR THE SELLER'S AGENT, MAKES NO

TY OR REPRESENTATION WHATSOEVER, EITHER EXPRESS OR
MPLIED, INCLUDING, BUT NOT LIMITED TO, AS TO THE EQUIPMENT'S
1ERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, DESIGN,
:oNDrnoN, QUALITY, CAPACITY, MATERIAL OR WORKMANSHIP OR AS TO
ATENT INFRINGEMENT OR THE LIKE, it being agreed that all such risks, as

Between Lessor and Lessee, are to be borne by Lessee. Lessee agrees to look solely to the
nanufacturer or to suppliers of the Equipment for any and all warranty claims and any and
II warranties made by the manufacturer or the supplier of Lessor are, to the extent to which
he same may be assignable, hereby assigned to Lessee for the term of the applicable
Equipment Schedule. Lessee agrees that Lessor shall not be responsible for the delivery,
nainteriance, operation or service of the Equipment or for delay or inadequacy of any or all
f the foregoing. Lessor shall not be responsible for any direct or consequential loss or
lamage resulting from the operation or use of the Equipment or otherwise. Lessee will
efend, indemnify and hold Lessor harmless against any and all claims, demands and
abilities arising out of or in connection with the design, manufacture, possession or
peratiqn of the Equipment, or with damage to the commodities transported by the
Equipment or the loading and unloading of such commodities except for such claims,
emands and liabilities solely arising out of Lessor's or its representatives' negligence.

2. Risk of Loss on Lessee:
i

a) Beginning on the Acceptance Date thereof and continuing until the 60th day following
he expiration of this Lease with respect to the applicable Equipment Schedule. Lessee
elieves Lessor of responsibility for all risks of physical damage to or loss or destruction of
uch units of Equipment, howsoever caused (including without limitation accident, theft,
replacement, condemnation, seizure, forfeiture and abandonment) ("Loss"). During the
erm of this Lease and for sixty (60) days following the expiration or termination thereof as
o any Equipment Schedule, Lessee shall, at its own expense, keep in effect public liability
nsurance policies covering the Equipment designated in such Equipment Schedule in such
mounts as are considered prudent by industry standards. If the insurance companies issuing
uch policies will do so, Lessor or its successors and assigns shall be named as additional
nsured on such policies, which shall be written by insurance companies of recognized
esponsibility. Evidence of such insurance coverage shall be furnished to Lessor no later
lan the Acceptance Date set forth in the Equipment Schedule(s), (except for the initial
losing, in which case the closing date shall apply) and from time to time:, thereafter as
-essor may reasonably request. All policies on which Lessor or its successors or assigns are
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i amed sis additional insured shall provide that, should such policy be cancelled before the
« xpiratipn date thereof, the issuing company will endeavor to mail thirty (30) days prior
written notice thereof to Lessor and any other party named as additional insured. After the
(0-day period referenced above and until such time as the Equipment is returned to Lessor in

xordance with the Lease, Lessee agrees to collect and remit to Lessor the depreciated value
ayment for such Equipment, but only to the extent any unit of Equipment suffering a Loss

cjontinues to bear Lessee's or sublessee's reporting marks.

) If any unit of Equipment is rendered unusable as a result of any physical damage to,
r destruction or disappearance of, the unit of Equipment, Lessee shall give to Lessor

immediate notice thereof and, except as otherwise provided in this Section 12(b), this Lease
lall continue in full force and effect without any abatement of rental. Lessee shall

determine, as soon as practicable after the date on which Lessee has knowledge of the
< ccurrence of such damage or destruction, whether such unit of Equipment can be repaired,

the event Lessee determines that such unit of Equipment can be repaired, Lessee shall
clause such unit of Equipment to be promptly repaired. In the event Les&se determines that

e unit of Equipment cannot be repaired, or that it is impractical to do so, Lessee at its
(xpensej shall at its election either: (i) promptly replace such unit of Equipment and convey
t tie to such replacement to Lessor free and clear of all liens and encumbrances, and this
I ease shall continue in full force and effect as though such damage or destruction had not
(ccurred; or (ii) pay to Lessor an amount equal to the Stipulated Loss Value as set forth in
] ider Np.l to the applicable Equipment Schedule for the unit of Equipment for the period

nmediately preceding the Loss and this Lease will terminate as to the unit of Equipment
ffering the Loss and the rent under the applicable Equipment Schedule shall be reduced in

I roportibn to the reduction of the original Equipment Cost of the unit of !Equipment suffering
e Loss. In the event option (ii) above is selected by Lessee, and Lessees shall have paid to

lessor die Stipulated Loss Value, then Lessor shall transfer to Lessee all of Lessor's rights,
t tie and; interest in the Equipment to Lessee on an "as-is", "where-is" basis without recourse

r warranty whatsoever except for the absence of liens arising out of Lessor's interest in the
I Equipment which are not otherwise indemnified by Lessee hereunder. All proceeds of

surance received by Lessor, the designated loss payee, or Lessee under the policy referred
i in the preceding paragraph of this Section shall be applied toward the cost of any such

i jpair of replacement so long as Lessee shall not be in default of its obligations hereunder.
roviding no Event of Default exists or is continuing and subject to Lessee's compliance with
e terms and conditions of this Section, including the payment of the Stipulated Loss Value
i Lessor, Lessee shall be entitled to any insurance award or proceeds received by Lessor or

I essee by reason of the Loss up to, but not exceeding the Stipulated Loss Value paid by
I essee to Lessor.

I
3. Events of Default and Remedies:

The occurrence of any one of the following shall constitute an Event of Default
sreunder:
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da) Lessee fails to pay an installment of rent within ten (10) business (lays of the date
i /hen the same becomes due and payable (providing that interest on late payments shall
accrue from the due date).

) Lessee attempts to sell, transfer, encumber, sublet or part with possession of the
Equipment or any items thereof, except as expressly permitted herein or the Equipment is

moved outside North America or is not predominately used in the Unite*! States and
(Canada.

) Lessee shall fail to observe or perform in any material respect any of the other
Obligations required to be observed or performed by Lessee hereunder and such failure shall
c ontinue uncured for twenty (20) days after written notice thereof to Lessee by Lessor or the

en assignee hereof.

) Lessee ceases doing business as a going concern, makes an assignment for the benefit
creditors, admits in writing its inability to pay its debts as they become: due, files a

oluntary petition in bankruptcy, is adjudicated a bankrupt or an insolvent, files a petition
seeking for itself any reorganization, arrangement, composition, readjustment, liquidation,
c issolution or similar arrangement under any present or future statute, lav/ or regulation or
f les an answer admitting the material allegations of the petition filed against it in any such
I roceeding, consents to or acquiesces in the appointment of a trustee, receiver, or liquidator

it or of all or any substantial part of its assets or properties, of if it or its shareholders
s tall take any action looking to its dissolution or liquidation.

-) Within 60 days after commencement of any proceedings against Lessee seeking
r ^organization, arrangement, readjustment, liquidation, dissolution or similar relief under any

resent or future statute, law or regulation, such proceedings shall not have been dismissed,
r if within 60 days after the appointment without Lessee's consent or acquiescence of any

t ustee, receiver or liquidator of it or of all or any substantial part of its assets and
roperties, such appointment shall not be vacated.

|
Upon the occurrence of an Event of Default, Lessor may at its opdon do any of the

Allowing: (i) by notice to Lessee terminate this Lease as to any or all Equipment
chedules; (ii) whether or not this Lease is terminated as to any or all Equipment Schedules,

t ike possession of any or all of the Equipment listed on any or all Equipment Schedules,
herever situated, and for such purpose, enter upon any premises without liability for so

c oing or Lessor may cause Lessee and Lessee hereby agrees, to return said Equipment to
lessor as provided in this Lease; (iii) recover from Lessee, as liquidated damages for loss of

bargain and not as a penalty, an amount equal to the present value of all monies to be paid
y Lessee during the remaining Initial Term or any successive period then in effect, plus the

present value of any balloon payment and, except in those instances where the Equipment has
reviously been returned to Lessor, the anticipated residual value of the Equipment,
ilculated by discounting at eight percent (8%) per annum compounded monthly, which
ayment shall become immediately due and payable; and (iv) sell, dispose', of, hold, use or
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1< ase any Equipment as Lessor in its sole discretion may determine (and lessor shall not be
o )ligated to give preference to the sale, lease or other disposition of the JEquipment over the

, lease or other disposition of similar equipment owned or leased by Lessor).

In the event that Lessee shall have first paid to Lessor or its assigns the liquidated
;es referred to in (iii) above, and shall have previously returned the Equipment to

isor, the party having received such liquidated damages shall pay to Lessee, promptly
receipt thereof, all rentals or proceeds received from any reletting of the Equipment

ing the balance of the Initial Term (after deduction of all expenses incurred in connection
icrewith) said amount never to exceed the amount of the liquidated damages paid by Lessee,

agrees that Lessor shall have no obligation to sell the Equipment. Lessee shall in any
rent remain fully liable for reasonable damages as provided by law and for all costs of
Election and expenses incurred by Lessor or its assigns on account of such default including
it not limited to all expenses of restoring the Equipment to the return condition required by

ie Lease, storage costs, repossession costs, court costs and reasonable attorney's fees.
hereby agrees that, in any event, it will be liable for any deficiency after any lease or

ler disposition of the Equipment. The rights afforded Lessor hereunder shall not be
tmed to be exclusive, but shall be in addition to any rights or remedies provided by law.

l|4. Net Lease:

Except as otherwise specifically provided in this Lease, it is understood and agreed
that this is a net lease, and that, as between Lessor and Lessee, Lessee shall be responsible
f >r all costs and expenses of every nature whatsoever arising out of or in connection with or
r dated to this Lease or the Equipment (including, but not limited to, taxes (excluding
.essor's income taxes), insurance, maintenance, transportation in and out, switching,
emurrage, detention, storage or terminal facilities, car hire reclaim and relocation charges)
ssessed by any domestic or foreign governmental body, railroad authority, or other public

I

cjr private citizen,corporation or other entity with respect to the Equipment. Lessee's
bligatibns hereunder are absolute and unconditional and are not subject to any abatement,

rbductioh, recoupment, defense, offset or counterclaim available to Lessee for any reason
hatsoever including operation of law, defect in the Equipment, failure of Lessor or
Assignee to perform any of its obligations hereunder or for any other cause or reason

A whatsoever, whether similar or dissimilar to the foregoing. Lessee hereby agrees that in the
e vent that Lessee fails to pay or perform any obligation under this Lease, Lessor may, at its
c ption, pay or perform said obligation and any payment made or expense incurred by Lessor
in connection therewith shall become additional rent which shall be due and payable by

upon demand.

Assignment:

Lessee agrees that Lessor may transfer or assign all or any part of Lessor's right, title
id interest in, under or to the Equipment and this Lease and any or all sums due or to

due pursuant to any of that above, to any third party (the "Assignee") for any reasonime
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ar d the Assignee may so reassign and transfer. Any assignment by Lessor to a limited
pi rtnership where Lessor is the general partner shall not relieve Lessor if its obligation and
di ties hereunder. Lessee agrees that upon receipt of written notice from lessor or Assignee
o: such assignment, Lessee shall perform all of its obligations hereunder for the benefit of
A isignee and any successor assignee and, if so directed shall pay all sums due or to become
d e hereunder directly to the Assignee or to any other party designated by the Assignee.
L jssee hereby covenants, represents and warrants as follows, and agrees that the Assignee
ai d any successor assignee shall be entitled to rely on and shall be considered a third party
b neficiary of the following covenants, representations and warranties: (i) Lessee's
o >ligations hereunder are absolute and unconditional and are not subject to any abatement,
n ductioii, recoupment, defense, offset or counterclaim available to Lessee for any reason
whatsoever including operation of law, defect in the Equipment, failure of Lessor or
Assignee to perform any of its obligations hereunder or for any other cause or reason
whatsoever, whether similar or dissimilar to the foregoing; (ii) Lessee shall not look to
Assignee or any successor assignee to perform any of Lessor's obligations hereunder; (iii)
L sssee will not amend or modify this Agreement without the prior written consent of the
Assignee; and (iv) Lessee will send a copy to Assignee and any successor assignee of each
n >tice which Lessee sends to Lessor.

I

Upon receipt of notice of any such assignment, Lessee agrees to execute and deliver
fc Lessor such documentation as Assignee or any successor assignee may require, including
b it not limited to (i) an acknowledgment of, or consent to, assignment which may require
L jssee to make certain representations or reaffirmations as to some of the basic terms and
o wenants contained in this Lease and (ii) an opinion of counsel for the Lessee. Nothing
o mtained in such documentation required by Assignee shall be in derogation of any of the

its granted to Lessee hereunder. Notwithstanding such assignment: (i) Lessor shall not be
ieved of any of its obligations hereunder; and (ii) the rights of Lessee hereunder shall not

^ impaired.

(i

5. Miscellaneous:i
i

) No consent or approval provided for herein shall be binding upon either party unless
signed on its behalf by an officer of such party. This agreement shall be deemed to have
b Jen made in the State of Illinois and shall be governed in all respects by the laws of such
slate. Any action brought hereunder shall be brought in the State of California, the
ji risdiction and venue to which both parties hereby submit themselves.

i

>) This Lease constitutes the entire agreement between Lessee and Lessor with respect to
die Equipment, and no covenant, condition or other term or provision hereof may be waived

• modified orally.

(<;) All notices hereunder shall be in writing, and any such notice shall become effective
(J) upon personal delivery thereof, including, without limitation, overnight: mail and courier
service, (ii) in the case of notice by United States mail, certified or registered, three days

i
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ter being so deposited in the United States mail, or (iii) in the case of notice by facsimile
transmission, upon transmission promptly confirmed (which confirmation may be

lechanical), in each case addressed to the following party at its respective address set forth
bblow or at such other address as such party may from time to time designate by written
n >tice to the other party:

Union Tank Car Company
111 West Jackson Blvd.
Chicago, IL 60604
Attn: Stephen Dinsmore, Vice President
Fax No.: (312) 431-5125
Confirmation No.: (312) 431-5080

ATEL Financial Corporation
; 235 Pine Street, 6th Floor
E San Francisco, CA 94104
! Attn:Executive Vice President
| Fax No.: (415) 989-3796
| Confirmation No.: (415) 989-8800
|

This Lease shall be binding upon and inure to the benefit of Lessor and Lessee and
leir respective successors and assigns (including any subsequent assignee of Assignee).

) If any term or provision of this Lease or the application thereof to any person is, to
y extent, invalid or unenforceable, the remainder of this Lease, or the application of such

[revision to the person other than those to which it is invalid or unenforceable, shall not be
ectedj thereby, and each provision of this Lease shall be valid and be enforced to the fullest

t permitted by law.
I

(f) No waiver of any of the terms and conditions hereof shall be effective unless in
writing and signed by the party against whom such waiver is sought to be enforced. Any
•aiver of the terms hereof shall be effective only in the specific instance and for the specific
lurposej given.

;) Lessor hereby authorizes Lessee to cause this Lease or other instruments, including
iterstate Commerce Commission filings and Uniform Commercial Code Financing

Statements, to be filed or recorded for the purpose of showing Lessor's interest in the
Equipment and Lessee agrees that Lessor may execute such instruments for and on behalf of
1 .essee. The Lessor shall provide a copy thereof to Lessee.

(jh) In the event of any conflict between the terms and conditions of this Lease Agreement
and the terms and conditions of any Equipment Schedule(s) or Rider(s) thereto, the terms and
< onditions of such Equipment Schedule(s) or Rider(s) shall prevail.
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(i) Each year during the term of this Lease, Lessee hereby agrees to deliver to Lessor or
Assignee and any successor assignee a copy of Lessee's annual audited financial statements
within a reasonable time after said statements are available.

i

(j) | Except as otherwise expressly stated herein, the obligations which Lessee is required
to perform during the term of this Lease shall survive the expiration or other termination of
this Lease to the extent they are not fulfilled during the term of this Lease.

(k) This Lease may be executed simultaneously in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same document.

Ownership:

During the term of this Lease for any Equipment, the Equipment shall at all times
the property of Lessor. Lessee will at all times protect and defend at its own cost

id expense, the ownership of Lessor against all claims, liens and legal jprocesses of
creditors of Lessee and other persons claiming by, through, or under Lessee, or this Lease,
id will keep the Equipment free and clear from all such claims, liens and processes. The
juipment is and shall remain personal property, and not part of any real estate.

Attachments:

Exhibit A - Form of Equipment Schedule
Exhibit B - Form of Acceptance Certificate
Rider 1 - Depreciation Indemnity

WITNESS THEREOF, this Master Railcar Agreement has been executed by the parties
slow effective as of the date first written above.

TEL FINANCIAL CORPORATION

' 'itle:

UNION TANK CAR COMPANY

By:

nkntak\mstlsag.930

Title:

(See following page for corporate acknowledgements)
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LESSOR Notarial Acknowledgement:

t

TATE OF California
)SS

(fcOUNTY OF San Francisco)

(pn this 30th day of September . 1992, before me, Judith J. Murio , the
ndersigned Notary Public, personally appeared Vasco H. Morais . personally known to me

tjo be the person whose name is subscribed to this instrument and acknowledged that he is to
ie General Counsel & Secretary of ATEL Financial Corporation and that, as such he,
icing authorized to do so, executed the foregoing instrument.

S THEREOF^ I hereunto set my hand and official Seal.

] Jptary Publk

LES

" i i i i i .
OFFICIAL NOTARY «,

JUDITH J MURIO
Notary Puttfc — California

S™^ANC.SCOCOUNT\
n. Expires SEP 15.1995

SEE Notarial Acknowledgement:

JITATE OF Illinois

COUNTY OF Cook

)
)SS
)

)n this -t: day of . 1992, before me, Clx.v^ C. Pbtewpa the
ndersigned Notary Public, personally appeared St:eh^^ C . D^n-^vi^.^. in the city of
U^k. p-vi^ \L personally known to me to be the person whose n;ame is subscribed to
u's instrument and acknowledged that he is to be vVe Prv^.ciepb of

Car and that, as such he, being authorized to do so, executed
ie foregoing instrument.

WITNESS THEREOF, I hereunto set my hand and official Seal.

C,

Jotary Public

— •"•-»»-»*-w-x1̂ ^̂ ^

" OFFICIAL SEAL
CLARE C. POTEMPA

jNOTARY PUBLIC. STATE OF ILLINOIS
JMY COMMISSION EXPIRES 6/1/96 :



RIDER NO. 1
i i

to MASTER RAELCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1, 1992

by and between
ATEL FINANCIAL CORPORATION (the "Lessor")

and
UNION TANK CAR COMPANY (the "Lessee")

DEPRECIATION INDEMNITY

A. If as a result of any misrepresentation or any act or failure to act of Lessee occurring
or failing to occur on or after the Acceptance Date, Lessor or its assignee, if any,
shall not be entitled for each of its taxable years (or portions thereof) in which the
above referenced Lease is in effect, to a depreciation deduction with respect to the
full cost of the Equipment which is the highest permitted by applicable law with
respect to the Equipment (a "Loss"), then Lessee agrees to pay Lessor or said
assignee upon demand a sum which, after deduction of all tax required to pay Lessor
or said assignee in respect to the receipt thereof, shall be equal, to the additional
income taxes paid or payable by Lessor, or said assignee, as a result of the Loss,
together with any interest or penalty which may be assessed in connection with any
of the foregoing. Lessee shall not be required to pay Lessor or said assignee the
additional monies pursuant to this paragraph, if the loss shall primarily result because
of the occurrence of any of the following events: (i) Lessor or !»aid assignee shall
fail to claim such depreciation deduction in its income tax returns of the appropriate
year or shall fail to follow the proper procedure in claiming such depreciation
deduction, and such failure to claim or to claim or to follow such procedure, as the
case may be, shall preclude Lessor or said assignee from claiming such depreciation
deduction: (ii) Lessor or said assignees shall fail to have sufficient income to benefit
from the depreciation deduction; or (iii) Lessor or said assignee shall at any time
when no Event of Default has occurred and is continuing, without the written consent
of Lessee, voluntarily or involuntarily transfer legal title to the Equipment, or any
portion thereof to another, and such transfer by Lessor or said assignee shall be the
direct cause of such loss.

B. The provisions of this Rider shall survive the expiration or earlier termination of the
Lease.

ATEL FINANCIAL CORPORATION UNION TANK CAR COMPANY

Bv: ^WS :

Title:. I/•"

Date:



EXHIBIT A

(:OUNTERPART NO. OF MANUALLY EXECUTED COUl^TERPARTS.
ONLY THE MANUALLY EXECUTED COUNTERPART NUMBERED 1 IS SUFFICIENT
1 'O TRj^NSFER LESSOR'S INTEREST, OR TO GRANT A SECURITY INTEREST
HEREIN.

EQUIPMENT SCHEDULE NO. 1
TO

MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1, 1992

by and between
ATEL FINANCIAL CORPORATION ("Lessor")

and
UNION TANK CAR COMPANY ("Lessee")

>.

Equipment:
QUANTITY YEAR

93 1978

i
Equipment Location:

Acceptance Date:

i
Commencement Date:

Initial Term:

Equipment Cost:

Basic Rent:

Riders:

Lease Agreement:

Additional
Provisions:

ROAD NOS.
(See attached Exhibit A)

MODEL/DESCRIPTION MANUFACTURER
70 Ton 50' 7" AAR Plate "B" Box car Paccar

North America

As indicated on the Acceptance Certificate

The Acceptance Date

39 months

$

In Arrears, $ per month for 39 months

All of the terms, covenants and conditions set forth in the following Riders hereto are
incorporated herein by reference as if the same had been net forth herein in full.
Rider No.l - Stipulated Loss Values
Rider No.2 - Purchase and Renewal Option

All of the terms, covenants and conditions set forth in the Lease are incorporated
herein by reference as if the same had been set forth herein in full. Terms and
conditions of this Equipment Schedule which conflict with the terms and conditions of
the Lease shall prevail over those of the Lease.

In addition to the terms and conditions found in the Lease, for the Equipment leased
on this Equipment Schedule, the following terms and conditions shall apply:

Rental: Upon the termination of the Lease, rental shall continue to be remitted to
Lessor as provided in Section 6(b) of the Lease.

Return: Lessee shall utilize its best efforts to originate a load for such Equipment
and at its sole cost and expense forthwith surrender posseiision of such loaded
Equipment to Lessor at any open interchange on Canadian Pacific's railroad line. If
Lessee is unable to originate a load for any Equipment wii.hin 30 days of termination
of the lease, Lessee shall provide free storage for such Equipment for a period of up
to ninety (90) additional days.
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A TEL FINANCIAL CORPORATION

By:

Title:

Thereafter, Lessee shall forward the Equipment to Lessor in accordance with written
disposition instructions furnished by Lessor. If Lessor fails to provide Lessee with
such written disposition instructions within 10 days prior to the expiration of the
ninety (90) day free storage period, then Lessee may return the Equipment to Lessor
at White City, Oregon and shall have no further obligation for movement of the
Equipment beyond that point.

Registration and Reporting Marks: Lessee will be responsible for the removal of any
such markings and restencilling to Lessor-designated markings at the termination of
the lease of such Equipment. All costs associated with such stencilling will be paid
by Lessee unless otherwise noted.

UNION TANK CAR COMPANY

By:

ate:

Title:.

Date:
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RIDER NO. 2

to EQUIPMENT SCHEDULE NO.l
to MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")

effective as of September 1, 1992
by and between

ATEL FINANCIAL CORPORATION (the "Lessor")
and

UNION TANK CAR COMPANY (the "Lessee")

PURCHASE AND RENEWAL OPTION RIDER

I. Renewal Option.

a. Not more than 120 days nor less than 90 days prior to the last day of the Initial
for all but not less than all the Equipment on any Equipment Schedule, Lessee shall

ssor irrevocable written notice of its election to renew the Lease in respect to such
ment. Provided Lessee shall have duly given the notice required by the immediately
ing sentence, this Lease shall be renewed for such Equipment for a period of 60
s (the "Renewal Term"). Each monthly installment of rent for the Equipment leased
the Renewal Term shall be equal to the Fair Market Rental Value thereof (as

hereinafter defined), and shall be payable in advance on or before the first day after the
Initial Term and on the first day of each month thereafter.

b. During the Renewal Term, "Fair Market Rental Value" with respect to the
Equipment on any Equipment Schedule, shall mean the cash rent obtainable for such
Equipment in an arm's length lease between an informed and willing lessee (other than a

; currently in possession) under no compulsion to lease and an informed and willing
under no compulsion to lease, such determination to be made on the assumption that

[uipment is in a condition which is the better of (1) the condition and state of repair

lesse
lesso
the
required by this Lease, or (2) the actual condition of the Equipment.

II. Purchase Potion.

Tern
a. Not more than 120 days nor less than 90 days prior to the last day of the Initial
(or expiration of any applicable Renewal Term) for all but not less than all the

Equi >ment on any Equipment Schedule, Lessee shall give Lessor irrevocable written notice of
action to purchase such Equipment. Provided Lessee shall have duly given Lessor the
e required by immediately preceding sentence, Lessee shall have the right to purchase
Equipment at the expiration of the Initial Term or the Renewal Term then in effect, at a
equal to the Fair Market Sales Value of such Equipment (as hereinafter defined),
ding that payment of the purchase price, together with all other amounts due and owing
ssee under this Lease, shall be made to Lessor on or before the last day of the Initial
or any Renewal Term, then Lessor will transfer to Lessee all of its right, title and

its el
notic
such
price
Prov
b y L
Tern
inter
to m
othei

sst in and to the Equipment on an "as-is", "where-is" basis. Lessor shall not be required
ke any representation or warranty as to the condition of the Equipment or as to any
matters except for the absence of liens created as a result of Lessor's interest in the

Equipment which are not otherwise the responsibility of Lessee under the Lease.
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b. "Fair Market Sales Value", with respect to all the Equipment on any Equipment
jiule, shall mean the cash price obtainable for such Equipment in an arm's length sale

MI an informed and willing purchaser (other than a purchaser currently in possession)
no compulsion to purchase, and an informed and willing seller, under no compulsion to

such determination to be made on the assumption that such Equipment is in a condition
is the better of (1) the condition and state of repair required by this Lease, and (2) the
condition of the Equipment.

!
Return.

Notwithstanding anything contained herein or in the Lease to the contrary, should
Lessee not exercise the Purchase Option or Renewal Option in accordance with the terms
described hereinabove, the Lessee shall have deemed to elect to terminate the Lease on the
last day of the Initial Term and the Equipment shall be returned on such date in accordance
with the Lease.

ATEL FINANCIAL CORPORATION UNION TANK CAR COMPANY

By:

Title

By: _

Title:

Date Date:
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EXHIBIT B
TO

MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1 , 1992

by and between
ATEL FINANCIAL CORPORATION ("Lessor")

and
UNION TANK CAR COMPANY ("Lessee")

CERTIFICATE OF DELIVERY AND ACCEPTANCE

Whereas, UNION TANK CAR COMPANY ("Lessee") has, on
exec ited Equipment Schedule No.l to that certain Lease Agreement effective as of September 1, 1992,
(the Equipment Schedule, as it incorporates the term of the Lease Agreement, hereinafter referred to as
the " ease" j between itself and ATEL FINANCIAL CORPORATION ("Lessor"), and

Whereas, said Schedule lists certain railcars leased thereunder more fully described on Exhibit
ereto ("Equipment");

Now, Therefore, Lessee acknowledges delivery, receipt of all Equipment listed on said
Equi iment Schedule, which Equipment, delivery has been inspected and found satisfactory.

IN ADDITION, LESSEE HAS BEEN ADVISED BY LESSOR THAT THE EQUIPMENT
COA ERED BY SUCH LEASE IS SUBJECT TO THE EXPRESS DISCLAIMER BY LESSOR OF
ALL EXPRESS WARRANTIES AND ALL IMPLIED WARRANTIES INCLUDING, WITHOUT
LIM [TATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
AP RTICULAR PURPOSE.

Lessee confirms that all the representations, warranties and covenants made in the Lease are true
and ccurate and have not been breached as of the date hereof.

Lessee confirms having received a copy of this acknowledgement contemporaneously with
ion.

This disclaimer of express and implied warranties has been discussed between the undersigned and
r and has been specifically bargained for by the undersigned and Lessor with respect to the lease ofLess

the Equipment particularly described in the Lease.

UNION TANK CAR COMPANY

By: :

Title:

Date: As of September 1, 1992
(the "Acceptance Date")
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i.

2.

3.

4.

5.

6.

7.

8.

9.

10.

STTERPART NO. OF
EXHIBIT A

MANUALLY EXECUTED COUNTERPARTS. ONLY
MANUALLY EXECUTED COUNTERPART NUMBERED 1 IS SUFFICIENT TO
SFER LESSOR'S INTEREST, OR TO GRANT A SECURITY INTEREST HEREIN.

EQUIPMENT SCHEDULE NO. 2
to

MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1, 1992

by and between
ATEL FINANCIAL CORPORATION ("Lessor")

and
UNION TANK CAR COMPANY ("Lessee")

Equipment:
CLASS QUANTITY YEAR MODEL/DESCRIPTION MANUFACTURER ROAD NOS.

A 103 1977 70 Ton 50' 7" AAR Plate "B" Box car Pullman (See attached Exhibit A)
B 83 1977 70 Ton 50' 7* AAR Plate *B* Box car Pullman (Sec attached Exhibit A)
B 83 1978 70 Ton 50' V AAR Plate "B" Box car Paccar (S»s attached Exhibit A)

Equipment Location:

Acceptance Date:

Commencement Date:

Initial Term:

North America

As indicated on the Acceptance Certificate

The Acceptance Date

51 months

Equipment Cost:

Basic Rent:

Riders:

Lease

In Arrears, per month for 51 months

Agreement:

Additional
Provisions:

All of the terms, covenants and conditions set forth in the following Riders hereto are
incorporated herein by reference as if the same had been set forth herein in full.
Rider No.l - Stipulated Loss Values
Rider No .2 - Purchase and Renewal Option

All of the terms, covenants and conditions set forth in the Lease are incorporated herein by
reference as if the same had been set forth herein in full.

In addition to the terms and conditions found in the Lease, for the Equipment leased
on this Equipment Schedule, the following terms and conditions shall apply to Class A
Equipment only:

Rental: Upon the termination of the Lease, rental shall continue to be remitted to Lessor as
provided in Section 6(b) of the Lease.

Return: Lessee shall utilize its best efforts to originate a load for such Equipment and at its sole
cost and expense forthwith surrender possession of such loaded Equipment to Lessor at any open
interchange on Canadian Pacific's railroad line. If Lessee is unable to originate a load for any
Equipment within 30 days of termination of the lease, Lessee shall provide free storage for such
Equipment for a period of up to ninety (90) additional days.

Thereafter, Lessee shall forward the Equipment to Lessor in accordance with written disposition
instructions furnished by Lessor. If Lessor fails to provide Lesnee with such written disposition
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ATEJL FINANCIAL CORPORATION

By:

Title

Date

instructions within 10 days prior to the expiration of the ninety (90) day free storage period, then
Lessee may return the Equipment to Lessor at White City, Oregon and shall have no further
obligation for movement of the Equipment beyond that point.

Registration and Reporting Marks: Lessee will be responsible for the removal of any such
markings and restenciUing to Lessor-designated markings at the termination of the lease of such
Equipment. All costs associated with such stencilling will be paid by Lessee unless otherwise
noted.

UNION TANK CAR COMPANY

By:

Title:.

Date:
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I.

RIDER NO. 2

to EQUIPMENT SCHEDULE NO.2
to MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")

effective as of September 1, 1992
by and between

ATEL FINANCIAL CORPORATION (the "Lessor")
and

UNION TANK CAR COMPANY (the "Lessee")

PURCHASE AND RENEWAL OPTION RIDER

Renewal Potion.

a. Not more than 120 days nor less than 90 days prior to the last day of the Initial
Terih for all but not less than all the Equipment on any Equipment Schedule, Lessee shall
give Lessor irrevocable written notice of its election to renew the Lease in respect to such
Equipment'. Provided Lessee shall have duly given the notice required by the immediately
preceding sentence, this Lease shall be renewed for such Equipment for a period of 60
months (the "Renewal Term"). Each monthly installment of rent for the Equipment leased
during the Renewal Term shall be equal to the Fair Market Rental Value thereof (as
hereinafter defined), and shall be payable in advance on or before the first day after the
Initial Term and on the first day of each month thereafter.

b. During the Renewal Term, "Fair Market Rental Value" with respect to the
Equipment; on any Equipment Schedule, shall mean the cash rent obtainable for such
Equipment in an arm's length lease between an informed and willing lessee (other than a
lessee currently in possession) under no compulsion to lease and an informed and willing
lessor, under no compulsion to lease, such determination to be made on the assumption that
the Equipment is in a condition which is the better of (1) the condition and state of repair
required by this Lease, or (2) the actual condition of the Equipment.

II. Purchase Option.

a. Not more than 120 days nor less than 90 days prior to the last day of the Initial
Terjn (or expiration of any applicable Renewal Term) for all but not less than all the
Equipment on any Equipment Schedule, Lessee shall give Lessor irrevocable written notice of
its «lection to purchase such Equipment. Provided Lessee shall have duly given Lessor the

ce required by immediately preceding sentence, Lessee shall have the right to purchase
Equipment at the expiration of the Initial Term or the Renewal Term then in effect, at a

e equal to the Fair Market Sales Value of such Equipment (as hereinafter defined).
iding
;ssee

that payment of the purchase price, together with all other amounts due and owing
under this Lease, shall be made to Lessor on or before the last day of the Initial

noti
sucl
pric
Pro
by
TerJn or any Renewal Term, then Lessor will transfer to Lessee all of its right, title and
interest in and to the Equipment on an "as-is", "where-is" basis. Lessor shall not be required
to make any representation or warranty as to the condition of the Equipment or as to any
other matters except for the absence of liens created as a result of Lessor's interest in the
Equipment which are not otherwise the responsibility of Lessee under the Lease.

i
b. | "Fair Market Sales Value", with respect to all the Equipment on any Equipment
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Schedule, shall mean the cash price obtainable for such Equipment in an arm's length sale
betw< en an informed and willing purchaser (other than a purchaser currently in possession)
unde:
sell,
whic!
actua

III.

Notwithstanding anything contained herein or in the Lease to the contrary, should
Lesseje not exercise the Purchase Option or Renewal Option in accordance with the terms
described hereinabove, the Lessee shall have deemed to elect to terminate the Lease on the
last c ay of the Initial Term and the Equipment shall be returned on such date in accordance
with the Lease.

ATE

By:

Title

Date

no compulsion to purchase, and an informed and willing seller, under no compulsion to
uch determination to be made on the assumption that such Equipment is in a condition
is the better of (1) the condition and state of repair required by this Lease, and (2) the
condition of the Equipment.

Return.

FINANCIAL CORPORATION UNION TANK CAR COMPANY

By:

Title:

Date:
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exec
(the
the" Lease")

Equi ment Schedule, which Equipment, delivery has been inspected and found satisfactory.

IN ADDITION, LESSEE HAS BEEN ADVISED BY LESSOR THAT THE EQUIPMENT
ERED BY SUCH LEASE IS SUBJECT TO THE EXPRESS DISCLAIMER BY LESSOR OF
EXPRESS WARRANTIES AND ALL IMPLIED WARRANTIES INCLUDING, WITHOUT

and

Now

EXHIBIT B
TO

MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1 , 1992

by and between
ATEL FINANCIAL CORPORATION ("Lessor")

and
UNION TANK CAR COMPANY ("Lessee")

CERTIFICATE OF DELIVERY AND ACCEPTANCE;

Whereas, UNION TANK CAR COMPANY ("Lessee") has, on
ted Equipment Schedule No.2 to that certain Lease Agreement effective as of September 1, 1992,
,quipment Schedule, as it incorporates the term of the Lease Agreement, hereinafter referred to as

between itself and ATEL FINANCIAL CORPORATION ("Lessior"), and

Whereas, said Schedule lists certain railcars leased thereunder more fully described on Exhibit
ereto ("Equipment");

, Therefore, Lessee acknowledges delivery, receipt of all Equipment listed on said

ALI
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE.

Lessee confirms that all the representations, warranties and covenants made in the Lease are true
ccurate and have not been breached as of the date hereof.

Lessee confirms having received a copy of this acknowledgement contemporaneously with
execution.

This disclaimer of express and implied warranties has been discussed between the undersigned and
Less >r and has been specifically bargained for by the undersigned and Lessor wiith respect to the lease of
the Equipment particularly described in the Lease.

UNION TANK CAR COMPANY

By: :

Title:

Date: As of September 1, 1992
(the "Acceptance Date")



*(COUNTERPART NO. <L OF V MANUALLY EXECUTED COUNTERPARTS.
ONLY THE MANUALLY EXECUTED COUNTERPART NUMBERED 1 IS SUFFICIENT

O TRANSFER LESSOR'S INTEREST, OR TO GRANT A SECURITY INTEREST
HEREIN.

EQUIPMENT SCHEDULE NO. 1
TO

MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1, 1992

by and between
ATEL FINANCIAL CORPORATION ("Lessor")

and
UNION TANK CAR COMPANY ("Lessee")

>.

Equipment:
QUANTITY YEAR
| 93 1978
I

Equipment Location:

Acceptance Date:
i

Commencement Date:iii
Initial Term:

i

Equipment Cost:
i

Basic Rent:
i

Riders:

Lease Agreement:

Additional
Provisions:

ROAD NOS.
(See attached Exhibit A)

MODEL/DESCRIPTION MANUFACTURER
70 Ton SO' 7" AAR Plate "B" Box car Paccar

North America

As indicated on the Acceptance Certificate

The Acceptance Date

39 months

S

In Arrears, S ' per month for 39 months

AH of the terms, covenants and conditions set forth in the following Riders hereto are
incorporated herein by reference as if the same had been <«t forth herein in full.
Rider No. 1 - Stipulated Loss Values
Rider No.2 - Purchase and Renewal Option

All of the terms, covenants and conditions set forth in the Lease are incorporated
herein by reference as if the same had been set forth herei.n in full. Terms and
conditions of this Equipment Schedule which conflict with the terms and conditions of
the Lease shall prevail over those of the Lease.

In addition to the terms and conditions found in the Lease, for the Equipment leased
on this Equipment Schedule, the following terms and conditions shall apply:

Rental: Upon the termination of the Lease, rental shall continue to be remitted to
Lessor as provided in Section 6(b) of the Lease.

Return: Lessee shall utilize its best efforts to Originate a load for such Equipment
and at its sole cost and expense forthwith surrender possension of such loaded
Equipment to Lessor at any open interchange on Canadian Pacific's railroad line. If .
Lessee is unable to originate a load for any Equipment within 30 days of termination
of the lease, Lessee shall provide free storage for such Equipment for a period of up
to ninety (90) additional days.
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Thereafter, Lessee shall forward the Equipment to Lessor in accordance with written
disposition instructions furnished by Lessor. If Lessor fails to provide Lessee with
such written disposition instructions within 10 days prior lo the expiration of the
ninety (90) day free storage period, then Lessee may retuin the Equipment to Lessor
at White City, Oregon and shall have no further obligation for movement of the
Equipment beyond that point.

Registration and Reporting Marks: Lessee will be responsible for the removal of any
such markings and restencilling to Lessor-designated markings at the termination of
the lease of such Equipment. All costs associated with such stencilling will be paid
by Lessee unless otherwise noted.

TEL FINANCIAL CORPORATION UNION TANK CAR COMPANY

By; *Z? &?

ate:

Title:.

Date:
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t\ EQUIPMENT SCHEDULE NO. 1

LOT 04

page 1 of 1

LOT 04

NEW-CAR OLD-CAR NEW-CAR OLD-CAR TALLY

QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC

074413
074415
074420
074424
074425
074426
074427
074428
074429
074430
074440
074441
074442
074443
074444
074445
074446
074447
074448
074449
074525
074526
074527
074528
074529
074530
074531
074532
074534
074536
074537
074538
074539
074540
074541
074543
074544
074545
074546
074547
074548
J074549
1074550
074551
:074552
074553
074554
074555
074556
074557
074558
1074559
I
I
I

WCTR101714
WCTR101724
WCTR101746
WCTR101773
WCTR101804
WCTR101752
WCTR101830
WCTR101793
WCTR101794
WCTR101809
WCTR101846
WCTR101865
WCTR101845
WCTR101891
WCTR101890
WCTR101783
WCTR101836
WCTR101753
WCTR101888
WCTR101802
WCTR101863
WCTR101787
WCTR101858
WCTR101896
WCTR101799
WCTR101780
WCTR101779
WCTR101819
WCTR101755
WCTR101742
WCTR101824
WCTR101732
WCTR101871
WCTR101775
WCTR101885
WCTR101776
WCTR101832
WCTR101790
WCTR101801
WCTR101800
WCTR101839
WCTR101781
WCTR101882
WCTR101829
WCTR101889
WCTR101798
WCTR101716
WCTR101736
WCTR101803
WCTR101735
WCTR101877
WCTR101895

QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC

074561
074562
074563
074564
074565
074566
074568
074569
074570
074571
074573
074574
074575
074576
074577
074578
074579
074580
074581
074582
074583
074584
074585
074586
074587
074588
074589
074591
074592
074593
074594
074595
074596
074597
074598
074599
074600
074603
074604
074605
074606

WCTR101835
WCTR101874
WCTR101749
WCTR:L01893-
WCTR 1 01 881 Mfg. -PACCAR
WCTR101717 Year Built-1978
WCTRJL01795
WCTR 3101841
WCTR3L01723
WCTR3L01868
WCTR 10 170 2
WCTR:i01850
WCTR-.101763
WCTR101838
WCTR:i01740
WCTR101710
WCTR101834
WCTR101709
WCTR:i01860
WCTR '.1 01 870
WCTR 10 1810
WCTR!L01867
WCTR101844
WCTR:i01730
WCTR:i01859
WCTR 10182 7
WCTR 101778
WCTRIOISIS
WCTR:i01741
WCTR 101837
WCTR 101854
WCTR 1 01 894 < ( 7; >
WCTR 10 182 8 J'^
WCTR]101876
WCTR3L01706
WCTR 10 1842
WCTRJL01700
WCTR 3101729
WCTR3L01745
WCTR 3101774
WCTR 10 1789

93



I.

Tern
give
Equi

a. Not more than 120 days nor less than 90 days prior to the last day of the Initial
for all but not less than all the Equipment on any Equipment Schedule, Lessee shall

Lessorj irrevocable written notice of its election to renew the Lease in respect to such
>ment.| Provided Lessee shall have duly given the notice required by the immediately

II.

such
price
Prov
byL

RIDER NO. 2

to EQUIPMENT SCHEDULE NO.l
to MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")

effective as of September 1, 1992
by and between

ATEL FINANCIAL CORPORATION (the "Lessor")
and

UNION TANK CAR COMPANY (the "Lessee")

PURCHASE AND RENEWAL OPTION RIDER

Renewal Option.

prece ding sentence, this Lease shall be renewed for such Equipment for a period of 60
months (the "Renewal Term"). Each monthly installment of rent for the Equipment leased
during the Renewal Term shall be equal to the Fair Market Rental Value thereof (as
hereinafter defined), and shall be payable in advance on or before the first day after the
Initii 1 Terni and on the first day of each month thereafter.

i
b. During the Renewal Term, "Fair Market Rental Value" with respect to the

Equipment on any Equipment Schedule, shall mean the cash rent obtainable for such
Equi >ment in an arm's length lease between an informed and willing lessee (other than a
lesse* currently in possession) under no compulsion to lease and an informed and willing
lessor, under no compulsion to lease, such determination to be made on the assumption that
the I quipment is in a condition which is the better of (1) the condition and state of repair
requi red by this Lease, or (2) the actual condition of the Equipment.

Purchase Option.i . •

a. Not more than 120 days nor less than 90 days prior to the last day of the Initial
(or expiration of any applicable Renewal Term) for all but not less than all theTern

Equi >ment on any Equipment Schedule, Lessee shall give Lessor irrevocable written notice of
its election to purchase such Equipment. Provided Lessee shall have duly given Lessor the
notice required by immediately preceding sentence, Lessee shall have the right to purchase

Equipment at the expiration of the Initial Term or the Renewal Term then in effect, at a
equal'to the Fair Market Sales Value of such Equipment (as hereinafter defined),
ding that payment of the purchase price, together with all other amounts due and owing
jssee under this Lease, shall be made to Lessor on or before the last day of the Initial

Tern or any Renewal Term, then Lessor will transfer to Lessee all of ii:s right, title and
interest in and to the Equipment on an "as-is", "where-is" basis. Lessor shall not be required
to m ike any representation or warranty as to the condition of the Equipment or as to any
othei matters except for the absence of liens created as a result of Lessor's interest in the
Equi )ment which are not otherwise the responsibility of Lessee under the Lease.
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b. "Fair Market Sales Value", with respect to all the Equipment on any Equipment
Schedule, shall mean the cash price obtainable for such Equipment in an arm's length sale
between an informed and willing purchaser (other than a purchaser currently in possession)
under no compulsion to purchase, and an informed and willing seller, under no compulsion to
sell, such determination to be made on the assumption that such Equipment is in a condition
which! is the better of (1) the condition and state of repair required by this Lease, and (2) the
actual condition of the Equipment.

III. Return.

Notwithstanding anything contained herein or in the Lease to the contrary, should
Lesseb not exercise the Purchase Option or Renewal Option in accordance with the terms
descr bed hereinabove, the Lessee shall have deemed to elect to terminate the Lease on the
last d ly of the Initial Term and the Equipment shall be returned on such date in accordance
with i he Lease.

By:

Title:

Date:

ATEL FINANCIAL CORPORATION UNION TANK CAR COMPANY
s~\

/ )
By:

Title:

Date:
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MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1 , 1992

by and between
ATEL FINANCIAL CORPORATION ("Lessor")

and
UNION TANK CAR COMPANY ("Lessee")

CERTIFICATE OF DELIVERY AND ACCEPTANCE

Whereas, UNION TANK CAR COMPANY ("Lessee") has, on
executed Equipment Schedule No.l to that certain Lease Agreement effective as of September 1, 1992,
(the Equipment Schedule, as it incorporates the term of the Lease Agreement, hereinafter referred to as
the "iease") Ibetween itself and ATEL FINANCIAL CORPORATION ("Lessor"), and

i
Whereas, said Schedule lists certain railcars leased thereunder more full]' described on Exhibit

ereto ("Equipment");
I

Now, Therefore, Lessee acknowledges delivery, receipt of all Equipment listed on said
Equipment Schedule, which Equipment, delivery has been inspected and found satisfactory.

IN ADDITION, LESSEE HAS BEEN ADVISED BY LESSOR THAT THE EQUIPMENT
COVERED BY SUCH LEASE IS SUBJECT TO THE EXPRESS DISCLAIMER BY LESSOR OF
ALL EXPRESS WARRANTIES AND ALL IMPLIED WARRANTIES INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE.

Lessee confirms that all the representations, warranties and covenants made in the Lease are true
and

Lessee confirms having received a copy of this acknowledgement contemporaneously with
execution.

This disclaimer of express and implied warranties has been discussed between the undersigned and
Lessc r and has been specifically bargained for by the undersigned and Lessor with respect to the lease of
the Equipment particularly described in the Lease.

irate land have not been breached as of the date hereof.

UNION TANK CAR, COMPANY

LL
Title:

Date: As of September 1, 1992
(the "Acceptance Date")



COlfNTERPART NO. 1 OF & MANUALLY EXECUTED COUNTERPARTS. ONLY
THI MANUALLY EXECUTED COUNTERPART NUMBERED 1 IS SUFFICIENT TO
TRANSFER LESSOR'S INTEREST, OR TO GRANT A SECURITY IhrTEREST HEREIN.

EQUIPMENT SCHEDULE NO. 2
to

MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1, 1992

i by and between
ATEL FINANCIAL CORPORATION ("Lessor")

and
UNION TANK CAR COMPANY ("Lessee")

i.

2.

3.

4.

5.

6.

7.

8.

9.

10.

Equipment:

CLASS QUANTITY YEAR
A i 103 1977
B 83 1977
B 83 1978

i
Equipment Location:

Acceptance Date:

Commencement Date:
i

Initial Term:

Equipment Cost:

Basic Rent:

Riders:

MODEL/DESCRIPTION MANUFACTURER ROAD NOS.
70 Ton 50' 7' AAR Plate "B" Box car Pullman (S<« attached Exhibit A)
70 Ton SO' 7" AAR Plate "B" Box car Pullman
70 Ton 50' 7* AAR Plate "B* Box car Paccar

(See attached Exhibit A)
(See attached Exhibit A)

Lease Agreement:

Additional
Provisions:

North America

As indicated on the Acceptance Certificate

The Acceptance Date

51 months

$

In Arrears, $' -- per month for 51 months

All of the terms, covenants and conditions set forth in the following Riders hereto are
incorporated herein by reference as if the same had been set foith herein in full.
Rider No.l - Stipulated Loss Values
Rider No.2 - Purchase and Renewal Option

All of the terms, covenants and conditions set forth in the Leasts are incorporated herein by
reference as if the same had been set forth herein in full.

In addition to the terms and conditions found in the Lease, for tiie Equipment leased
on this Equipment Schedule, the following terms and conditions shall apply to Class A
Equipment only:

Rental: Upon the termination of the Lease, rental shall continue to be remitted to Lessor as
provided in Section 6(b) of the Lease.

turn: Lessee shall utilize its best efforts to originate a load for such Equipment and at its sole
cost and expense forthwith surrender possession of such loaded Equipment to Lessor at any open
interchange on Canadian Pacific's railroad line. If Lessee is unable to originate a load for any
Equipment within 30 days of termination of the lease, Lessee shall provide free storage for such
Equipment for a period of up to ninety (90) additional days.

Thereafter, Lessee shall forward the Equipment to Lessor in accordance with written disposition
instructions furnished by Lessor. If Lessor fails to provide Lesuee with such written disposition
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instructions within 10 days prior to the expiration of the ninety (90) day free storage period, then
Lessee may return the Equipment to Lessor at White City, Orsgoo and shall have no further
obligation for movement of the Equipment beyond that point.

Registration and Reporting Marks: Lessee will be responsible for the removal of any such
markings and restencilling to Lessor-designated markings at the termination of the lease of such
Equipment. All costs associated with such stencilling will be paid by Lessee unless otherwise
noted.

ATEL FINANCIAL CORPORATION

By:

Titlk

Data:

UNION TANK CAR COMPANY

By:

Title:

Date: hi*/*?.
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•

Hit>i I ft

NE1•rf-CAR

QC 074400
QC 074401
QC 074402
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC

074403
074404
074405
074406
074407
074408
074409
074410
074411
074412
074414
074416
074417
074418
074419

QC 074421
QC
QC
QC

074422
074423
074431

QC 074432
QC 074433
QC 1074434
QC 074435
QC 074436
QC 074437
QC 074438
QC 1074439
QC
QC

074450
074451

QC 074452
QC 074453
QC 074454
QC
QC
QC
QC
QC
QC
QC

074455
074456
074457
074458
074459
074460
074461

QC 074462
QC 074463
QC 074464
QC 074465
QC 074466
QC 074467
QC 074468
QC 074469
QC
QC

074470
074471

EQUIPMENT

LOT 01

OLD-CAR

WCTR101604
WCTR101612
WCTR101619
WCTR101636
WCTR101638
WCTR101656
WCTR101664
WCTR101670
WCTR101676
WCTR101689
WCTR101662
WCTR101673
WCTR101691
WCTR101660
WCTR101663
WCTR101694
WCTR101666
WCTR101640
WCTR101667
WCTR101644
WCTR101629
WCTR101645
WCTR101611
WCTR101687
WCTR101678
WCTR101653
WCTR101681
WCTR101685
WCTR101620
WCTR101671
WCTR101585
WCTR101674
WCTR101556
WCTR101581
WCTR101610
WCTR101525
WCTR101591
WCTR101562
WCTR101574
WCTR101520
WCTR101570
WCTR101528
WCTR101504
WCTR101576
WCTR101516
WCTR101592
WCTR101526
WCTR101514
WCTR101593
WCTR101577
WCTR101598
WCTR101518

SCHEDULE NO. 2

NEW-CAR

QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC
QC

074473
074474
074475
074476
074477
074478
074479
074480
074481
074482
074484
074485
074486
074487
074488
074489
074490
074491
074492
074493
074494
074495
074496
074497
074498
074500
074501
074502
074503
074504
074505
074506
074507
074508
074509
074510
074511
074513
074514
074515
074516
074517
074518
074519
074520
074521
074522
074523
074524
074601
074994
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LOT 01

OLD-CAR TALLY

WCTR1CH549
WCTR1CH551
WCTR1CH554
WCTR1CI1590
WCTR1CI1522
WCTR1CI1543 Mfg. -Pullman
WCTR1CI1515 Year Built-1977
WCTR1CI1595
WCTR1CI1555
WCTR1CI1537
WCTR1CI1558
WCTR1CI1534
WCTR1CI1597
WCTR101586
WCTR101568
WCTR101548
WCTR101547
WCTR101533
WCTR101578
WCTR101536
WCTR101565
WCTR101508
WCTR101500
WCTR101563
WCTR101588
WCTR101584
WCTR101517
WCTR101589
WCTR101505
WCTR101550
WCTR101529
WCTR101542
WCTR101531
WCTR101523
WCTR101583
WCTR101507 /̂v/">
WCTR101561 S L('
WCTR101509
WCTR101575
WCTR101559
WCTR101540
WCTR101553
WCTR101587
WCTRKJ1569
WCTR101572
WCTR101571
WCTR101524
WCTR101546
WCTR101503
WCTR101527
WCTR1D1501

103
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LOT 02 LOT 02

CAR

WCTR101502
WCTR101511
WCTR101513
WCTR101521
WCTR101530
WCTR101532
W£TR101535
WCTR101538
WCTR101539
WCTR101545
WGTR101552
WCTR101557
WCTR101573
WCTR101579
WCTR101582
WCTR101596
WCTR101599
WCTR101600
WCTR101603
WCTR101607
WCTR101608
WCTR101609
WCTR101613
WCTR101615
WCTR101616
WCTR101617
WCTR101618
WCTR101623
WCTR101626
WCTR101627
WCTR101628
WCTR101631
WCTR101634
WCTR101637
WCTR1016A1
WCTR1016A3
WCTR101647
WCTR101648
WQTR101649
WCTR101651
WCTR101654
WCTR101658
WCTR101659
WCTR101661
WCTR101665
WCTR101668
WCTR101669
W0TR101672
WJCTR101677
WCTR101679
WCTR101682
WCTR101684

CAR

WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10

TALLY

1686
1688
1690
1693
1696
1697
1698
1699

Mfg.-Pullman
Year Built-1977

60



LOT 03

page 3 of 5

LOT 03

CAR TALLY CAR

WCTR101519
WCTR101541
WCTR101560

WCTR101601
WCTR101602
WCTR101605
WCTR101606
WCTRIOU14
WCTR101621
WCTR101622
WCTR10162*
WCTR101625
WCTR101632
WCTR101633
WCTR101635
WCTR10U39
WCTR101642
WCTR101646

T A L L Y

Mfg.-Pullman
Year Built-1977

WCTR10U55

WCTR101675
WCTR101680
WCTR101683
WCTR101692

23
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LOT 06

CAR TALLY

WCTR101703
WCTR101704
WCTR101721
WCTR101733
WCTR101760 Mfg.-PACCAR
WCTR101806 year Built-1978
WCTR101814
WCTR101817
WCTR101840
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LOT 07 LOT 07

CAR

WCTR101705
WCTR101708
WCTR101711
WCTR101713
WCTR101719
WCTR101722
WCTR101726
WCTR101727
WCTR101728
WCTR101747
WCTR101748
WCTR101750
WCTR101751
WCTR101756
WCTR101757
WCTR101758
WCTR101762
WCTR101764
WCTR101765
WCTR101766
WCTR101767
WCTR101769
WCTR101770
WCTR101771
WCTR101772
WCTR101777
WCTR101785
WCTR101786
WCTR101788
WCTR101791
WCTR101792
WCTR101796
WCTR101797
WCTR101805
WCTR101807
WCTR101808
WCTR101811
WCTR101812
WCTR101813
WCTR1Q1815
WCTR101816
WCTR101820
WCTR101821
WCTR101822
WCTR101823
WCTR101825
WCTR101826
WCTR101831
WCTR101833
WCTR101843
WCTR101847
WCTR101848

CAR

WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10
WCTR10

TALLY

1849
1851
1853
1855
1856
1857
1862
1864
1866
1869
1872
1873
1875
1878
1879
1883
1884
1886
1887
1897
1898
1899

Mfg.-PACCAR
Year Built-1978



II.

RIDER NO. 2

to EQUIPMENT SCHEDULE NO.2
to MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")

effective as of September 1, 1992
by and between

ATEL FINANCIAL CORPORATION (the "Lessor")
and

UNION TANK CAR COMPANY (the "Lessee")

PURCHASE AND RENEWAL OPTION RIDER

I. Renewal Option.

a. Not more than 120 days nor less than 90 days prior to the last day of the Initial
Term} for all but not less than all the Equipment on any Equipment Schedule, Lessee shall
give Lessor irrevocable written notice of its election to renew the Lease in respect to such
Equipment. Provided Lessee shall have duly given the notice required by the immediately
prece ding sentence, this Lease shall be renewed for such Equipment for a period of 60
mont is (the: "Renewal Term"). Each monthly installment of rent for the Equipment leased
during the Renewal Term shall be equal to the Fair Market Rental Value thereof (as
herei lafter (defined), and shall be payable in advance on or before the first day after the
Initiajl Term and on the first day of each month thereafter.

b. puring the Renewal Term, "Fair Market Rental Value" with respect to the
Equi] >ment on any Equipment Schedule, shall mean the cash rent obtainable for such
Equipment in an arm's length lease between an informed and willing lesisee (other than a
lesse i currently in possession) under no compulsion to lease and an informed and willing
lesso •, under no compulsion to lease, such determination to be made on the assumption that
the Equipment is in a condition which is the better of (1) the condition and state of repair
requi red by this Lease, or (2) the actual condition of the Equipment.

Purchase Option.

a. Not more than 120 days nor less than 90 days prior to the last day of the Initial
Term! (or expiration of any applicable Renewal Term) for all but not less than all the
Equi] »ment on any Equipment Schedule, Lessee shall give Lessor irrevocable written notice of
its el action to purchase such Equipment. Provided Lessee shall have duly given Lessor the
notic 5 required by immediately preceding sentence, Lessee shall have the right to purchase
such Equipment at the expiration of the Initial Term or the Renewal Term then in effect, at a
price equal to the Fair Market Sales Value of such Equipment (as hereinafter defined).
Prov ding that payment of the purchase price, together with all other amounts due and owing
by L sssee under this Lease, shall be made to Lessor on or before the last day of the Initial
Term or any Renewal Term, then Lessor will transfer to Lessee all of its right, title and
interest in and to the Equipment on an "as-is", "where-is" basis. Lessor shall not be required
to mi ke any representation or warranty as to the condition of the Equipment or as to any
other matters except for the absence of liens created as a result of Lessor's interest in the
Equi] >ment which are not otherwise the responsibility of Lessee under the Lease.

b. Fair Market Sales Value", with respect to all the Equipment on any Equipment
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Schedule, shall mean the cash price obtainable for such Equipment in an arm's length sale
betwi ten an informed and willing purchaser (other than a purchaser currently in possession)
unde: no compulsion to purchase, and an informed and willing seller, under no compulsion to
sell, such determination to be made on the assumption that such Equipment is in a condition
whic i is the better of (1) the condition and state of repair required by this Lease, and (2) the
actual condition of the Equipment.

III.

Notwithstanding anything contained herein or in the Lease to the contrary, should
Lessee not exercise the Purchase Option or Renewal Option in accordance with the terms
desciibed hereinabove, the Lessee shall have deemed to elect to terminate the Lease on the
last (ay of the Initial Term and the Equipment shall be returned on such date in accordance
with the Lease.

ATE

By:

Title

Date

L FINANCIAL CORPORATION

Return.

UNION TANK CAB: COMPANY

* Title:

Date:
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executed Equipment Schedule No.2 to that certain Lease Agreement effective as of September 1, 1992,
(the Equipment Schedule, as it incorporates the term of the Lease Agreement, hereinafter referred to as
the " Lease"j between itself and ATEL FINANCIAL CORPORATION ("Lessor"), and

1
Whereas, said Schedule lists certain railcars leased thereunder more fully described on Exhibit

ereto ("Equipment");
i

Now, Therefore, Lessee acknowledges delivery, receipt of all Equipment listed on said
Equi >ment Schedule, which Equipment, delivery has been inspected and found satisfactory.

IN ADDITION, LESSEE HAS BEEN ADVISED BY LESSOR THAT THE EQUIPMENT
COHERED BY SUCH LEASE IS SUBJECT TO THE EXPRESS DISCLAIMER BY LESSOR OF
ALI EXPRESS WARRANTIES AND ALL IMPLIED WARRANTIES INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE.

Lessee confirms that all the representations, warranties and covenants made in the Lease are true
and ccurate and have not been breached as of the date hereof.

Less
the

MASTER RAILCAR LEASE AGREEMENT NO. UNIO1 (the "Lease")
effective as of September 1 , 1992

by and between
ATEL FINANCIAL CORPORATION ("Lessor")

and
UNION TANK CAR COMPANY ("Lessee")

CERTIFICATE OF DELIVERY AND ACCEPTANCE

Whereas, UNION TANK CAR COMPANY ("Lessee") has, on __

Lessee confirms having received a copy of this acknowledgement contemporaneously with
exec ition.

This disclaimer of express and implied warranties has been discussed between the undersigned and
r and has been specifically bargained for by the undersigned and Lessor wiith respect to the lease of
quipment particularly described in the Lease.

UNION TANK CAR COMPANY

By:

Title:

Date: As of September 1, 1992
(the "Acceptance Date")


